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Plaintiff




Ann Hopkins has charged that Price Waterhouse, a 662 member
artnership that operates nationwide, discriminated on the basis
of sex in violation of Title VII of Civil Rights Act of 1964, as
amended, 42 U.S.C. 2000e et seq., in refusing to admit her to
partnership. Just seven of the firm's 662 partners are women,
and two of the women were admitted after Hopkins filed a charge
against Price Waterhouse with the Equal Employment Opportunity
Commission in August 1983.
This brief is grounded on plaintiff's Proposed Findings of
Fact, which are attached. The Findings themselves cite the
portions of the discovery record on which they are based. We
believe that findings 1-44 should generally be uncontested.
Where a firm customarily considers its professional
employees for admission to partnership, a refusal to admit based
on sex violates Title VII. Hishon v. King & Spalding,   U.S.  ,
103 S.Ct. 2229 (1984). Well established Title VII principles govern
assessment of claims of discrimination.J  a woman can make out a
prima facie case of denial of partnership by showing that she was
eligible for consideration for partnership that she was not admitted,
and that she was "rejected under circumstances which give rise to an
inference of unlawful discirmination." Texas Department of Community
Affairs v. Burdine, 450 U.S. 248, 253 (1981). See also McDonnell
Douglas Corp. v. Green, 411 U.S. 792 (1973).
Plaintiff1s Prima Facie Case
Ann Hopkins easily establishes a prima facie case. Defendant
does not dispute that she was eligible for consideration for
partnership; indeed, she was twice considered but was never
admitted. Nor is there any dispute that the rejections occurred under
circunstances that courts have said "give rise to an inference of
unlawful discrimination.  Frequently, this requirement is satisfied,
in a case of sex discrimination, by a showing that a man rather than a
woman was selected for a particular vacancy. In the August 1982 -
March 1983 period, when plaintiff was first considered for
partnership, a total of 88 candidates were considered   87 men and
her. Of these, 47 of the men were admitted in 1983 and another 15 the
following year. This was not a co petition for a particular number of
slots, since Price Waterhouse does not set a quota on
There is no basis for suggesting that partnership clai s are governed
by different principles than Title VII cases generally. The same standards
apply regardless of the type of claim. For exa ple, in Trans  orld Airlines,
Inc. v. T urston, U.S. , 105 S.Ct. 613, 621 (1984), the Supre e Court
applied principles developed in Hishon in a context that did not involve
partnership.
the number of partners the firm admits each year.
This evidence alone   that plaintiff was eligible for
consideration for partnership, that she was rejected, and that a
substantial number of men were admitted   is sufficient to
establish a prima facie case. But the prima facie showing is
buttressed by two other types of proof, relating to plaintiff's
qualifications and to statistical evidence.
First, Ann Hopkins was not merely eligible for partnership;
she was extraordinarily well qualified. Price Waterhouse has
three "disciplines"   the more traditional  udit and Tax, and
the newer Management Consulting Services or MCS (formerly
Manage ent Advisory Service or MAS). Hopkins was a senior
manager in MCS. Her specialty was the development of proposals
for, and the management of, large computer-based systems for
handling financial or other data for the firm's clients. During
her tenure at Price Waterhouse, plaintiff was the key person
responsible for developing successful proposals for (1) the
Financial Management Systems (FMS) contract with the Department
of State, valued at $25 to $35 million, (2) the Real Estate
Manage ent Systems (REMS) change-order to the FMS contract,
valued at $6 million, and (3) a contract with the Farmers Home
Administration of the Department of Agriculture, valued at $2.7
million. She also managed significant aspects of the FMS and
REMS projects and, in the words of the partner-in-charge of her
office, the client (State Department) "could not be happier with
her   and this is a tough, very demanding client." For these
and other solidly factual reasons, the formal partnership
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proposal submitted by her office on her behalf in August 1982
praise  plaintiff's capabilities:
Ann Hopkins performed virtually at the
partner level for the U.S. State
Department. While many partners were
"involved" with the client, State Department
officials viewed Ann as the project manager,
supervising twenty staff and ten client
personnel. This was a difficult job  
highly competitive, demanding delivery
schedules, and a volatile client.
* * *
. . . with the deft touch of an outstanding
professional, Ann delivered a superior,
distinctive proposal describing our detailed
approach to, and qualifications for, the
implementation of the FMS in embassies and
posts throughout the world. It was an
outstanding performance and the State
Department agreed as they awarded the $25
million project to our firm.
* * *
In her five years with the firm, she has
demonstrated conclusively that she has the
capacity and capability to contribute
significantly to the growth and profitability
of the firm. Her strong character,
independence and integrity are well
recognized by her clients and peers. Ms.
Hopkins has outstanding oral and written
communication skills. She has a good
business sense, an ability to grasp and
handle quickly the most complex issues, and
strong leadership qualities.
Price Waterhouse is a profit seeking enterprise, and a major
factor the firm considers in admitting new partners is the area
of practice development (PD)   whether the candidate has a
record of generating business. When Ann Hopkins was considered
for partnership in 1982-1983, she played a significant role in
generating more business than any of the 87 male candidates. In
-4-
addition, in both the two preceding fiscal years she had billed
more hours than any of the men -- by a significant factor. In FY
1982, 2/ for example, she billed 2442 hours; the closest man was
at 2005. In FY 81 she bille  2507 hours, and the closest man was
at 2037. The average number of hours billed in FY 82 for the 47
men accepted in 1983 was 1356. Finally, she had satisfied a
demanding client. By any objective standard, Ann Hopkins was at
the top of the list of the 88 candidates under consideration for
partnership. This evidence as to her qualifications buttresses
her prima facie case, since it eliminates the most likely
nondiscriminatory reason for rejection, i.e., lack of strong
qualifications.
Finally, even apart from the McDonnell Douglas/Burdine
framework, statistical evidence can be used to establish a  ri a
facie showing in a single-plaintiff case. Davis v. Califano, 613
F.2d 957, 963-965 (D.C.Cir. 1979); Minority Employees at NBAS v.
Beggs, 723 F.2d 958, 962 (D.C.Cir. 1983). Such evidence can also
be used to buttress a prima facie case under McDonnell Douglas.
Here the statistics show, among other things, that only seven of
Price Waterhouse's 662 partners are women, and two of the women
were admitted after plaintiff complained to EEOC. This closely
approaches the "inexorable zero" which both the Supreme Court and
the D.C. Circuit have said raises serious questions under Title
VII. Teamsters v. United States, 431 U.S. 324, 342 n. 23 (1977);
/ price Waterhouse operates on a fiscal year beginning July 1,  hich is
also the date when new partners are admitted. FY 1982 began July 1, 1981 and
ended June 30, 1982.
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Valentino v. United States Postal Service, 674 F.2  56, 73 (D.C.
Cir. 1982) . It is also relevant here that plaintiff was the only
woman of 88 candidates considered for partnership in 1982-83.
To summarize, plaintiff's prima facie case is exeptionally
strong, consisting of the traditional McDonnell Douglas/Burdine
elements buttressed by (1) evidence of superior qualifications,
and (2) abysmal statistics. Given the prima facie case, Price
Waterhouse has the burden of articulating a "legitimate,
nondiscriminatory reason for the action taken. Burdine, 450 U.S.
at 254-255. It appears that the firm's defense will be that a
number of partners participated in the selection process, that
some expressed objections to plaintiff s candidacy based on her
"interpersonal s ills" and supposed need for "social grace," that
as a result the Policy Board   the firm's governing body, which
akes admissions decisions   decided not to admit her, and that
this decision was not in any way related to her sex. Assu ing
that this explanation passes muster as an articulation under
Burdine, the ultimate question is whether it is plausible or
whether it is more likely that discrimination was at work.
The Selection Process
In order to assess Price Waterhouse's reason for failing to
admit Ann Hopkins, it is necessary to understand the firm's
partnership selection process. Each August each of the firm's 70
offices may propose candidates for partnership. Since 1981, from
75 to 90 candidates have been proposed each year. Each proposal
is accompanied by a proposal form; these forms are distributed to
-6-
all partners throughout the country. If a partner knows a
candidate well, he is encouraged to fill out a "long form"
evaluation; if he knows the candidate less well, he is encouraged
to complete a "short form." Generally, fewer than ten per cent
of the partners know a candidate well enough to fill out either a
long or short form, so for most candidates there is a total of
some 25 to 40 e aluations, with most of these being short forms.
The partners fill out these evaluations in September and
submit them to the Admissions Committee, which is comprised of
eight partners who are members of the 18 member Policy Board, the
firm's governing body. In November the Admissions Committee
members visit the offices that have proposed candidates, and the
Admissions Com ittee meets during the winter months to discuss
the candidates. The end product for each candidate is a
recommendation to the full Policy Board. The recommendation may
be either "yes," "no" or "hold." A positive recommendation means
that the Committee believes the candidate should be admitted
immediately (i.e., as of the upcoming July 1); a negative
recommendation means that the candidate should never be
admitted. A "hold" recommendation means that the Committee
believes that a candidate should not be admitted immediately but
should be eligible for reconsideration the next year, i.e.,
eligible for re-proposal the following August by his local
office. Occasionally, however, the Committee recommends that the
"hold" be for two years. In those instances in which the
Committee recommends either "no" or "hold" for a particular
candidate, the Committee prepares a short memorandum to the full
-7-
, . _.  Board setting forth the basis for the recommendation.
pO-Ll J
in March the Policy Board meets to consider the  dmissions
Committee s recommendations on each candidate. The Board's
decision is also framed in terms of  yes," "no  or "hold," but it
does not al ays adopt the recommendation of its Admissions
Committee.
A positive decision by the Policy Board means that a
candidate's name will be placed on an admissions ballot sent to
all partners. This step is pro forma, since no one whose name
appears on the ballot is ever rejected. Hence the effective
decision on partnership is made by the Policy Board.
The Consideration of Plaintiff's Candidacy
Ann Hopkins' local office   the Office of Govern ent
Services (OGS) in Washington, D.C.   proposed her for
partnership in August 1982. Excerpts from the OGS proposal are
'set forth above. J3/ The long and short form evaluations,
completed by partners on Hopkins were mixed. Most of her
supporters were quite strong and praised her professional
attributes, e.g. , in the areas of business generation and
management. Opponents focused largely on asserted deficiencies
in Hopkins' "interpersonal skills."
The Admissions Committee discussed plaintiff's candidacy in
February 1983, and decided to reco mend that she be placed on
"hold." This was not because of her professional attributes but
3/ See p. 4, supra.
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Thee clusively because of her "interpersonal skills."
ittee's recommendation on Hopkins to the Policy Board states:
Hopkins has demonstrated many of the
characteristics of an outstanding
professional. In particular, she has proven
that she can market, manage and control
large, computer-based systems design and
development projects, which skill is
considered adaptable to both commerical and
public sector clients. On the other hand,
her proposal has attracted many comments
pointing towards the need to improve her
interpersonal skills. Because of the number
of comments and the short time she has been
with the firm, the Committee has concluded
that she should be HELD at least a year to
afford time to demonstrate that she has the
personal and leadership qualities required of
a partner.
In March 1983 the Policy Board adopted the  dmissions
Committee's "hold" recommendation on plaintiff. The record of
the Board deliberations reflects the following discussion of he
candidacy:
A.B. Hopkins was discussed by [Mr.
Ziegler]. [Mr. Jordan] observed that she had
done a good job on a proposal, however, even   ,
with a lot of talent, she needs social grace.  
Ot the 88 candidates considered by the Policy Board in March
1983, 47 were admitted, 21 were rejected and 20   including
plaintiff   were placed on "hold." For four of the latter, the
Admissions Committee had expressly recom ended that the hold be
for two years, and the Board did not disturb this
T o Board  embers, including the Chairman, said they would "counsel"
plaintiff. The Chairman later spoke to her but offered little specific
advice. The other Board member never spoke to her at all.
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ndation. The other 16, including plaintiff
reconsi eration the following selection cycle.
,  ere eligible
beginning with
e-pro osal by their local offices in August 1983. Of the 16
one-year holds, all but plaintiff were reconsidered beginning in
August 1983. In addition, the same was true for two of the four
two-year holds. Hence of the 20 candidates placed on hold in
March 1983, 17 were reconsidered in the selection cycle beginning
the following  ugust. The only exceptions were plaintiff and two
of the original four two-year holds. Of the 17 candidates who
were reconsidered, 15 were ad itted to partnership (including
both of the two-year holds who were reconsidered a year early).
In summary, of the 88 candidates proposed for partnership in
August 1982   a total of 62 (70 per cent) were eventually
admitted to the firm   47 in 1983 and another 15 a year later.
Evidence of Discrimination
The first thing to note about Price Waterhouse's partnership
selection process is that it is extraordinarily subjective. No
objective standards govern the proposal of candidates by local
offices; or the evaluations by partners on long or short forms;
or the recommendation by the Admissions Committee that a
candidate be admitted, rejected or held; or the final action by
which the Policy Board makes the partnership decisions. There
are not even any criteria identifying situations in which the
Board may choose to depart from the Admissions Committee's
recommendations.
Second, even given the generally subjective nature of the
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the reasons for refusing to admit plaintiff   that she
ficient in "interpersonal skills" and lac ed "social grace
are peculiarly devoid of objective content. By any verifiable
tan ard   business generated, hours billed, management skills,
satisfied clients   plaintiff  as at the top of the list. There
is no dispute about this. Only in the a orphous area of
"interpersonal skills"  as she found to be wanting.
Third, everyone who evaluated Ann Hopkins was a man, from
the partners who completed long and short forms on her through
every member of the Policy Board, which made the final decision
on her candidacy. This was also true of the  dmissions
Committee, since it was comprised exclusively of members of the
Board.
There is nothing per se unlawful about a group of male
decision makers using subjective criteria to evaluate a wo an.
But experience has shown that those guilty of discrimination
frequently try to justify their actions by hiding behind
undocumented, subjective reasoning. For this reason, courts
consistently have ruled such subjectivity is "highly suspect and
must be closely scrutinized because of [its] capacity for masking
unlawful bias." Davis v. Califan , supra, 613 F.2d at 965. We
believe it is evident that the subjectivity displayed in this
case served to mask bias based on sex.
Our argument has three elements. First, Ann Hopkins is
plain spoken and direct, but no more so than many of the male
partners at Price  aterhouse. Many of the negative comments
about her "interpersonal skills  would simply not have been made
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first instance if she had been a man. Second, even if
the  
comments had been made about a man, the Policy Board  ould
su n
have discounted them and admitted him   if he had professional
attributes comparable to plaintiff's. Finally, even if a man in
plaintiff's position had been placed on hold   and this would
have been highly unlikely   he certainly would have been re¬
proposed and reconsidered the following year, when he would have
been admitted.
These are not idle speculations. After plaintiff was placed
on hold in March 1983, Thomas Beyer, the partner-in-charge of
plaintiff's office, tal ed with her. Beyer had been a strong
supporter of Hopkins, and he had personally spoken with Joseph
Connor   the Chairman of the Policy Board   about the Board's
reasons for the "hold" decision. Beyer counseled plaintiff on
what she would need to do to improve her chances for admission,
and his advice is revealing. Beyer told plaintiff that she
should "soften her image in the manner in which she walked,
talked, dressed. ..." As to walking, Beyer said that when
plaintiff
comes into the office or starts walking down
the hall, it is with a lot of authority and
forcefulness. I admire that quality. I
respond to it. It does not always appear in
the same view or in the same manner to other
people.
As to talking, Beyer advised plaintiff to use less profanity
and to alter her voice tone. He conceded that others at Price
Waterhouse swear a lot.
As to dress, Beyer said that Hopkins should 'look more
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toVfard appearing more feminine," that she wear more jewelry and
make-up, that she style her hair, and that she dress less in
"power blues."  
The message here could not have been any plainer. Tom Beyer
knew that some of his partners objected to Ann Hopkins because
she did not conform to the feminine stereotype that they held,
and he was attempting to address that problem. This had nothing
to do with her professional qualifications, but it had everything
to do with her sex. This type of evidence is the closest anyone
is ever likely to come to a "smoking gun" in a case involving
sophisticated professionals.
This is not a situation in which someone might voice a legi¬
timate objection to another's appearance, because it was unpro¬
fessional in nature. Ann Hopkins was always well groomed and
professionally turned out. She was simply not feminine enough
for some of the Price Waterhouse partners.  e are not talking
here about a hard bitten individual. This is a mature wife and
mother of three who is active in adult leadership roles in the
Girl Scouts and her children's school   and who demonstrated
special sensitivity when assigned to manage her office's word
processing department, an assignment that had previously been
given to partners. _§/ But she is competent, direct and
forceful; she dislikes hidden agendas; in short, she is like a
/ See Proposed Finding 42. A parently "power blues" are dark, plain
suits   the type of clothes that professional  omen were advised to wear in
books like Dress for Success. Someti es you can't win.
/ See Proposed Finding 30.
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J0t Of the male partners at Price Waterhouse. Many of the  en
responded  ositively to this, but some   who had a narrower view
of what a woman should be li e   did not. This was her undoing,
for the process gives an edge to negative votes.
There is an abundance of evidence in this case that is
consistent with Tom Beyers' advice to plaintiff to "look more
toward appearing more feminine," i.e., that shows that Ann
Hopkins' difficulties were sex based. First, the opportunity for
exercising bias within the context of Price Waterhouse's
subjective partnership selection process is boundless. The firm
has never even adopted a policy prohibiting discrimination in the
consideration of partnership candidates.
Second, the types of phrases used to criticize plaintiff
were quite clearly sex linked. It is difficult to imagine the
Policy Board complaining of a man, as it did of Hopkins, that he
was lacking in "social grace"   and in fact this was not a
criticism leveled at men. But it was not the first time that it
was applied to an unsuccessful female candidate for
partnership. In 1982 the Admissions Committee recommended the
rejection of Diana Wilson, in part because  she is perceived by a
number of partners to rank very low in grace and personal
characteristics." The Policy Board adopted the recommendation to
reject Wilson. 1/ And in 1984, Alexis Dow was rejected in part
because she was dee ed "curt, brusque and overly aggressive.
It is also evident that  any of the male partners at Price
V   ie Com ittee's com ents on Wilson are set forth in full in Paragraph
58 of the attached Proposed Findings.
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.-house, including some of Hopkins' supporters, viewed her as
1*¦
a woman rather than a professional. An opponent said in a short
form evaluation, "suggest a course in charm school before she is
considered for admission." And a supporter commented:
As a person she has matured from a tough-
talking somewhat masculine hard-nosed mgr. to
an authoritative, formidable but much more
appealing lady ptr. candidate. She should
now become a lady partner.
Ann Hopkins' personal characteristics fell well within the
acceptable spectrum for male partners at Price Waterhouse.
ccording to the report given to a member of the Admissions
Committee by Lewis Krulwich, a ranking partner in Hopkins'
office, "Many male partners are worse than Ann (language and
tough personality)." This truism proved unhelpful to plaintiff;
unfortunately for her, the acceptable spectrum of personal
characteristics for women was much narrower than for men.
In this regard, it is instructive to consider the treatment
accorded several male candidates for partner. For example, To 
Green was considered for partnership in 1982. Donald Ziegler,
the Chairman of the Admissions Committee, has said that Green
conveys the image of a "Marine drill sergeant," and the Policy
Board considered criticisms that Green was "crude, crass, etc."
But a me ber of the Board defended Green -- saying that "He is a
man's man; he is very direct"   and the Board decided to admit
him.
In the 1983 selection cycle   the one in which Ann Hopkins
was placed on "hold"   the Admissions Committee recommended
status for four candidates whom the Policy Board
to ad it. Among the four was Ernest Puschaver.
•-cions Committee's recommendation praised Puschaver
ii i
technical skills and PD (practice development) efforts,





Puschaver is aggressive and self confident.
It is apparent that he has, at times, carried
these traits to excess with the result that a
number of partners comment on him in such
terms as "lac ing maturity," "wise-guy
attitude," "headstrong," "abrasive and
overbearing" and "cocky." The [office]
partners rate him relatively low in the
managerial skills and person attributes
categories as a result of these traits.
The Committee concluded that "the concerns expressed by partners
about [Pushaver's] personality traits were sufficiently
significant to warrant a Hold decision." Despite the Committee's
comments, which were much harsher than its comments on plaintiff,
the Board rejected the "hold" recommendation and decided to admit
Puschaver.
Henry Lum was another "hold" recommendation whom the Policy
Board decided to admit in 1983. Lum was from Hopkins' own office
(OGS). He had been a manager for a shorter period of time than
Hopkins, and the Admissions Committee's "hold" recommendation
referred to "the fact that he drew several negative comments, has
limited exposure and has been with the firm a relatively short
time . . . ." The Board decided to override the "hold"
recommendation of the Policy Board and to admit Lum. Hence of
the four candidates at OGS who were proposed for partnership
effective July 1, 1983   Steven Higgins, Fred Pshyk, Henry Lum
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and Ann Hopkins   only Hopkins was not admittd. In fact, OGS is
one of the fastest growing offices in Price Waterhouse, and
Hopkins is the only candidate ever proposed by OGS who has been
. . - 8/
rejected.
The terms "first" or "only" keep cropping up in connection
with Ann Hopkins' candidacy. She was the only woman of 88
candidates considered in the 1982-1983 selection cycle. Among
those candidates, she was first in the volume of business
generated and first in hours billed. She was the only candidate
from her office (OGS) not admitted in 1983 and was also the only
candidate ever proposed by OGS who was not accepted. In
addition, she was the only candidate placed on a one-year hold in
1983 who was not reconsidered the following year. This pattern
is too remarkable to be coincidental.
When all the evidence is weighed, there is only one
plausible conclusion: if Ann Hopkins had been a man, she would
have been admitted to partnership when she was first proposed.
Instead she was placed on hold. And unlike the men placed on
hold, most of whom were reconsidered and admitted the following
year, plaintiff was not even considered. For most men, the
status of "hold" was a way station on the road to admission. For
Hopkins, it was the end of the line.
Plaintiff's chances to become a partner ended when she was
not re-proposed in August 1983. Price Waterhouse follows an "up
or out" practice   over 90 per cent of the candidates rejected
8/ See generally Proposed Fin ings 60-63.
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from 1979 through 1983 have left the firm   and in  ugust 1983
Donal  Epelbaum, one of the partners who opposed her candidacy,
advised her to resign. She left in January 1984 and established
her own consulting firm. She continues to number the Department
of State among her clients, but her income and career prospects
have suffered because of Price Waterhouse's refusal to make her a
partner.
CONCLUSION
In some respects this case is novel.  pparentl  it is the
first case of discrimination in partnership selection to go to
trial since the Supreme Court's decision permitting such claims
in Hishon v. Kin  & Spalding. But the applicable legal standards
are familiar, and the evidence   when assessed against those
standards   points in one direction: Price Waterhouse's refusal
to admit Ann Hopkins to partnership was influenced by her sex and
constituted discrimination based on sex. Given this, the burden
is on the firm to show that plaintiff would not have been
admitted even in the absence of such discrimination. Day v.
Mathews, 530 F.2d 1083 (D.C. Cir. 1976). And this is a burden
that Price Waterhouse cannot meet
Respectfully submitted,
KATOR, SCOTT & HELLER
1029 Vermont Avenue, N.W.
Suite 900
Washington, D.C. 20005
(202) 393-3800
Attorneys for Plaintiff
Do „
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